Attorney Docket No. VPMB-150 US 
AMENDMENTS 

Please replace all prior versions and listings of claims with the amended claims as follows: 

Claims 1-51 (canceled) 

52. (currently amended) A compound of formula (II): 




(ID; 

or a pharmaceutical^ acceptable salt thereof, wherein: 
Xi is s e l e ct e d from halo; 

wherein each of ring B, optionally including X± and OH, and C± optionally comprises up 
to 4 substituents, and ring A optionally comprises up to 3 substituents, wherein said substituents 
are independently selected from R.1, R.2, r3 ; r4 ? or r5- 

R 1 is R 6 or (CH 2 ) n -Y; 

n is 0, 1 or 2; 

Y is halo, CN, N0 2 , CF 3 , CHF 2 , CH 2 F, OCF 3 , OH, SCHF 2 , SR 6 , S(0)R 6 , S0 2 R 6 , 
NH 2 , NHR 6 , N(R 6 ) 2 , NR 6 R 8 , COOH, COOR 6 or OR 6 ; or 

two Rl on adjacent ring atoms, taken together, form 1 ,2-methylenedioxy, 1,2- 
difluoromethylenedioxy, or 1 ,2-ethylenedioxy; 

R^ is aliphatic, wherein each R^ optionally comprises up to 2 substituents independently 
selected from R 1 , R 4 , or R 5 ; 

R^ is a cycloaliphatic, aryl, heterocyclic, or heteroaryl ring optionally comprising up to 3 
substituents, independently selected from Rl, r2, r4 or R^; 



2 



Attorney Docket No. VPMB-150 US 



R 4 is OR 5 , OR 6 , OC(0)R 6 , OC(0)R 5 , OC(0)OR 6 , OC(0)OR 5 , OC(0)N(R 6 ) 2 , 
OC(0)N(R 5 )2, OC(0)N(R 6 R 5 ), OP(0)(OR 6 )2, OP(0)(OR 5 )2, OP(0)(OR 6 )(OR 5 ), SR 6 , SR 5 , 
S(0)R6, S(0)R5, S0 2 R 6 , S0 2 R 5 , S0 2 N(r6) 2 , S0 2 N(R5) 2 , S0 2 NR5r6, SO3R6, S0 3 r5, 
C(0)R5, C(0)OR5, C(0)R6, C(0)OR6, C(0)N(R6) 2 , C(0)N(R5) 2 , C(0)N(r5r6), 
C(0)N(OR 6 )R 6 , C(0)N(OR 5 )R 6 , C(0)N(OR 6 )R 5 , C(0)N(OR 5 )R 5 , C(NOR 6 )R 6 , C(NOR 6 )R 5 , 
C(NOR 5 )R 6 , C(NOR 5 )R 5 , N(R 6 ) 2 , N(R 5 ) 2 , N(R 5 R 6 ), NR 5 C(0)R 5 , NR 6 C(0)R 6 , 
NR 6 C(0)R 5 , NR 6 C(0)OR 6 , NR 5 C(0)OR 6 , NR 6 C(0)0R 5 , NR5c(0)OR 5 , NR6c(0)N(R 6 ) 2 , 
NR 6 C(0)NR 5 R 6 , NR 6 C(0)N(R 5 ) 2 , NR 5 C(0)N(R 6 ) 2 , NR5c(0)NR5r6, NR5c(0)N(r5) 2 , 
NR 6 S0 2 R 6 , NR 6 S0 2 R 5 , NR 5 S0 2 R 5 , NR 6 S0 2 N(R 6 ) 2 , NR 6 S0 2 NR 5 R 6 , NR 6 S0 2 N(R 5 ) 2 , 
NR5S0 2 NR5r6, NR5S0 2 N(R5) 2 , N(OR6)r6, N(OR6)r5, N(OR5)r5, N(OR5)r6, 
P(0)(OR 6 )N(R6) 2 , P(0)(OR 6 )N(r5r6), P(0)(OR 6 )N(r5) 2 , P(0)(OR 5 )N(r5r6), 
P(0)(OR 5 )N(R6) 2 , P(0)(OR 5 )N(R5) 2 , P(0)(0R 6 ) 2 , P(0)(0R 5 ) 2 , or P(0)(OR 6 )(OR 5 ); 

R 5 is a cycloaliphatic, aryl, heterocyclic, or heteroaryl ring optionally optionally 
comprising up to 3 R* substituents; 

R6 is H or aliphatic, wherein R 6 optionally comprises a R? substituent; 

R^ is a cycloaliphatic, aryl, heterocyclic, or heteroaryl ring and each R? optionally 
comprising up to 2 substituents independently chosen from H, (C\ -Cg)-straight or branched 
alkyl, (C 2 -C(5) straight or branched alkenyl or alkynyl, 1 ,2-methylenedioxy, 1 ,2-ethylenedioxy, 
or(CH 2 ) n -Z; 

Z is selected from halo, CN, N0 2 , CHF 2 , CH 2 F, 
CF 3 , OCF 3 , OH, SCHF 2 , S-aliphatic, S(0)-aliphatic, S0 2 -aliphatic, NH 2 , N-aliphatic, 
N(aliphatic) 2 , N(aliphatic)R 8 , COOH, C(0)0(-aliphatic), or O-aliphatic; and 

R 8 is an amino protecting group. 

53. (canceled) 
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54. (previously presented) The compound according to claim 53, wherein Xi is F. 

55. (currently amended) A compound having formula (III): 




or a pharmaceutically acceptable salt thereof, wherein: 
X 2 is selected from halo; 
X3 is selected from halo, CF3, or NO2; 
e ach R is ind e p e nd e ntly or R^ t 
R- ± is oxo, R^ or (CH s ) ft -¥t 
n is 0, 1 or 2; 

Y is halo, CN, NO a^^^HafvGF-^-QGF ^, OH, SCHF &-SR 6 S^R ^-SOaR^ 
NF F ^ N H R^ N ( R^ )2 NR ^R ^ COOH, COOR ^ o r OR ^ - o r 

two R ^ on adjacent ring atoms, taken together, form 1,2 methyl enedioxy, 1,2 
difluoromethylenedioxy, or 1 ,2 ethylenedioxy; 

R- 2 is aliphatic, wherein each R^ optionally comprises up to 2 substituents independently 

R ^ is a cycloaliphatic, aryl, heterocyclic, or hotoroaryl ring optionally comprising up to 3 
substituents, independently selected from R ^rR-^-R- 4 or R^ t 

R ^ is OR^, OR ^ , OC(Q)R ^ , OC(Q)R^ , O C (Q ) OR^, OC(0)OR^, OC(Q)N ( R ^)2., 
OC(0)N(R%, OC(0)N(R % ^), OP(0)(OR%, OP(0)(OR %, _OP(0)(OR^ )(QR%SR^ r SR^ 
S ( Q)R^, S ( Q)R ^ , SO gR ^, SOg R^ , SQ 2 N ( R ^) 2, S0.2N ( R^ )2 , SO ^ NR ^R^ , SO g.R ^, SOg .R^, 
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C (Q)R^ C(Q)OR ^ C(Q)R^ C(Q)OR^ C(Q)N ( R^ )2 C(Q)N ( R ^)2 C(Q)N ( R ^R^), 
C(0)N(OR6 )R- 6 C(0)N(OR 5)r6 C(0)N(OR^ )R- ^, C(0)N(OR^ )R ^, C(NOR% R- 6, C(NOR 6 )R^ 
C (NOR ^) R^ C(NOR ^) R ^ N ( R ^)j . N ( R^ )^ N (R^R^ ) NR ^C (Q)R ^ NR^ C (Q)R^ 
NR^ C (Q)R^ NR ^C (Q)OR^ NR ^C (Q)OR ^ NR ^C (Q)OR^ NR ^C (Q)OR^ NR ^C (Q)N ( R^ )2 
NR^ C (Q)NR ^R^ NR^ C (Q)N ( R ^) ^ NR ^C (Q)N ( R^ )2 NR^ C (Q)NR ^R^ NR^ C (Q)N ( R ^)^ 
Nft^so^RM^^RM^S^R^T^^S^N^^rNR 
NR^SO^NR ^R^ * NR '^' S0.2N ( R~ ^').2 N ( OR^ )R ^ N ( OR ^)R ^ N ( OR ^)R ^ N ( OR ^) R ^ 
r> fn\ f np 6 \K] f u £>\^ p/ni / nR ^ iM / p^ p^ i pfrwop^xi f p ^^ Pfrwnp 5 w /' p 5p6\ 

r \ yj f\yJW fiyyss^ 7^1, I ^ V7 ^ V7 1\ Jl>l^rv tt \ \ \J }\\J\\ jY\\y^ \ \ \J )\ \J\\ JIN^IY Iv 7^ 

p fovop^YNi f p fri-i p^nvnR ^ N f R^ i p^nvnB ^i pcnvnB^ -i nr Pfovop ^v op- Sy 

' / v )' A \ rv 7^ ' / ' ^ 1 ^ rv 7^5 ' /' 7i» * / * 7i» U1 1 A wrv 7? 

R- ^ is a cycloaliphatic, aryl, heterocyclic, or heteroaryl ring optionally optionally 
comprising up to 3 R ^ ~substitu e nts; 

R- 6 is H or aliphatic, wherein R^ optionally comprises a R^substituont; 

R ^ is a cycloaliphatic, aryl, heterocyclic, or heteroaryl ring and each R ^ optionally 
comprising up to 2 substitucnts independently chosen from H, (Cj .-€ ^) - straight or branched 
alkyl, (C^ -G ^) straight or branched alkenyl or alkynyl, 1 ,2 methylenedioxy, 1 ,2 ethyl enedioxy, 
or (CH^^-Zf 

C F.^ QCF g. OH SCH F^ S al iph atic S ( O) al iphat ic SO. g. al iph atic N Hg. N al iph at ic 

N(aliphatic) 2 , N(aliphatic)R^, CQQH, C(Q)0( aliphatic, or O aliphatic; and 

R- & is an amino protecting group; 
provided that: 

{ii-)-when X2 is chloro, then X3 is not fluoro, chloro, or nitrot 



Claims 56-82 (canceled) 
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83. (previously presented) A compound selected from: 
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IA-95 



Claims 84-86 (canceled) 

87. (currently amended) A pharmaceutical composition comprising a compound 
according to any one of claims 52, 55, and 83 , 85, and 86, and a pharmaceutical^ acceptable 
carrier or adjuvant. 
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